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ELIAS C ALVORD (1942) 
ELLSWORTH C ALVORD (1964) 

July 12, 2011 

ALVORD AND ALVORD 

ATTORNEYS AT LAW 

1050 SEVEhfTEENTH STH.EET, N W 

SUITE 301 

WASHINCTOH DC 

20036 

(202) 393-2266 

FAX (202) 393-2156 

E-MAIL alvordlawOaol com 

JUL 12 Ml - 1 4 5 PM 

SUÎ mCETRANSraRnTION BOARD 

Ms. Cynthia T. Brown 
Chief of the Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 "E" Street, S.W. 
Washington, D.C. 20423 

Dear Ms. Brown: 

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 
11301(a) are two (2) copies of an Memorandum of Amended and Restated 
Security Agreement, dated as of July 12, 2011, a secondary document as 
defined in the Board's Rules for the Recordation of Documents. 

The enclosed document relates to the Memorandum of Security 
Agreement previously filed with the Board under Recordation Number 24877. 

The names and addresses of the parties to the enclosed document are: 

Collateral Agent: Bank of Nova Scotia 
44 King Street West 
Toronto, Ontario 
Canada M5H1 HI 

Borrower: 

Parent: 

The Kansas City Southern Railway Company 
427 West 12'" Street 
Kansas City, Missouri 64105 

Kansas City Southern 
427 West 12'" Street 
Kansas City, Missouri 64105 



Ms. Cynthia T. Brown 
July 12, 2011 
Page 2 

Grantors: Gateway Eastern Railway Company 
Southern Development Company 
The Kansas City Northern Railway Company 
Trans-Serve, Inc. 
Pabtex, Inc. 
KCS Holdings I, Inc. 
KCS Ventures I, Inc. 
Southern Industrial Services, Inc. 
Veals, Inc. 
427 West 12'" Street 
Kansas City, Missouri 64105 

A description of the railroad equipment covered by the enclosed document 
is: 

All rolling stock NOW OWNED OR HEREAFTER ACQUIRED, including 
locomotives with GWWR, KCS and TFM reporting marks and other rail 
equipment with ATW, OCR, GMSR, GWWR, KCS and TM reporting marks 
more particularly set forth in the equipment schedule attached to the 
document. 

A short summary of the document to appear in the index is: 

Memorandum of Amended and Restated Security Agreement. 

Also enclosed is a check in the amount of $41.00 payable to the order of 
the Surface Transportation Board covering the required recordation fee. 

Kindly return stamped copies of the enclosed document to the 
undersigned. 

Very truly yours, 

Edward M. Luria 

RWA/EML/bhs 
Enclosures 
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EXECUTION VERSION 
J U L l Z ' l l - 1 4 5 PM 

M««MiDn«m MEMORANDUM OF 
SURFACETRMKPOinWHwBOMW AMENDED ^j^jp R E S T A T E D SECURITY AGREEMENT 

MEMORANDUM OF AMENDED AND RESTATED SECURITY AGREEMENT, 
dated as of July [12], 2011, among The Kansas City Southern Railway Company, a Missoun corporation 
(the "Borrower''), Kansas City Southern (the "Parent'), the other Persons listed on the signature pages 
hereof, (the Borrower and the Persons so listed on the signature pages hereof being, collectively, the 
"Grantors"), and The Bank of Nova Scotia, as collateral agent (in such capacity, together with any 
successor collateral agent appointed pursuant to Article VII of the Credit Agreement (as hereinafter 
defined), the "Collateral Agent") for the Secured Parties (as defined in the Credit Agreement) (the 
Grantors and Collateral Agent hereinafter together referred to as the "Parties") 

I 

KNOW ALL PERSONS BY THESE PRESENTS THAT: 

WHEREAS, the Parties did enter into (i) that certain Amended and Restated Credit 
Agreement dated as of July [12], 2011 (said agreement, as it may hereafter be amended, amended and 
restated, supplemented or otherwise modified from time to time, being the "Credit Agreement) with the 
Parent, the Lender Parties, Bank of America, the Lead Arrangers and the Agents (each as defined therein) 
and (ii) that certain Amended and Restated Secunty Agreement, dated as of July [12], 2011, among the 
Parties, the Secured Parties and the Collateral Agent (said agreement, as it may hereafter be amended, 
amended and restated, supplemented or otherwise modified from time to time, being the "Security 
Agreement", capitalized terms used herein and not otherwise defined shall have the meanings given such 
terms in the Security Agreement), whereby the Grantors have assigned, conveyed, mortgaged, pledged, 
hypothecated, transferred and set over to the Collateral Agent, for the ratable benefit of the Secured 
Parties, a first priority Lien on and security interest in all of the Grantors' nght, ntle and interest now held 
or hereafter acquired in and to the following (collectively, the "Rolling Stock CollateraF') 

(a) all gondolas, boxcars, tankers, locomotives and railcars of any type (collectively 
"Rolling Stock") (other than any Rolling Stock subject to a purchase-money secunty interest as 
of the date hereof and any Rolling Stock acquired after the Effective Date that is subject to a 
purchase-money security interest within 270 days of acquisition or, if such Rolling Stock is 
purchased in installments, within 270 days of the final purchased installment) including (without 
limitation) as listed on Schedule A, which is attached hereto, 

(b) all proceeds of, collateral for, income, royalties and other payments now or 
hereafter due and payable with respect to, and supporting obligations relating to, any and all of 
the Roiling Stock Collateral and, to the extent not otherwise included, all payments under 
insurance (whether or not the Collateral Agent is the loss payee thereof), or any indemnity, 
warranty or guaranty, payable by reason of loss or damage to or otherwise with respect to any of 
the foregoing Rolling Stock Collateral 

WHEREAS, the Parties find it desirable to place of record the existence of the Secunty 
Agreement in the public files maintained by the Surface Transportation Board under the provisions of 
Title 49 of the United States Code 

NOW THEREFORE, this Memorandum of Amended and Restated Secunty Agreement 
IS entered into by the Parties for the purpose of placing of record the existence of the aforesaid Secunty 
Agreement 

[Signature Page Follows ] 

NYDOCS02/936794 Memorandum of Amended and 
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IN WITNESS WHEREOF, the Parties have each caused this Memorandum of Amended 
and Restated Security Agreement to be duly executed by their duly authorized respective officers as of the 
day and year fust above written. 

THE KANSAS CITY SOUTHERN RAILWAY 
COMPANY 
(Borrower) 

l/JA '̂ZCj) V IC ĉX By: 
Name: Michael W. Upchurch 
Title; EVP & Chief Financial Officer 

KANSAS CITY SOUTHERN 
(Parent) 

Name: Michael W. Upchurch 
Title: EVP & Chief Financial Officer 

GATEWAY EASTERN RAE.WAY COMPANY 
(Grantor) 

By; 
Name: Michael W. Upchurch 
Title: VP & Chief Financial Officer 

SOUTHERN DEVELOPMENT COMPANY 
(Grantor) 

By. / U r t g J u/OCi 
Name: Michael W. Upchurch 
Title; VP, Chief Financial Officer & Treasurer 

THE KANSAS CITY NORTHERN RAILWAY 
COMPANY 
(Grantor) 

By. ^ A ; : ^ : : ^ W iU 
Name: Michael W. Upchurch 
Title: VP & Chief Financial Officer 

[Signature Page to Memorandum of A&R Security Agreement] 



TRANS-SERVE, INC. 
(Grantor) 

By. pCclS) V^LkcLJi 
Name: Michael W. Upchurch ' 
Title: VP & Chief Financial Officer 

PABTEX, INC. 
(Grantor) 

By. ]/^cXJl W {\CUL-^ 
Name: Michael W. Upchurch 
Title: VP, Chief Financial Officer & Treasurer 

KCS HOLDINGS I, INC. 
(Grantor) 

By. k i ^ UJ(A^CJL 
Name: Michael W. Upchurch 
Title: VP & Chief Financial Officer 

KCS VENTURES I, INC. 
(Grantor) 

By. / lA.TLJ W [jjU 
Name: Michael W. Upchurch 
Title: VP & Chief Financial Officer 

SOUTHERN INDUSTRIAL SERVICES, INC. 
(Grantor) 

By. A O v - ^ V̂  (hckX. 
Name: Michael W. Upchurch 
Title: VP, Chief Financial Officer & Treasurer 

[Signature Page to Memorandum of A&R Security Agreement] 



VEALS, INC. 
(Grantor) 

By: 
Name: Michael W. Upchurch 
Title: VP, Chief Financial Officer & Treasurer 

[Signature Page to Memorandum of A&R Security Agreement] 



THE BANK OF NOVA SCOTIA 
(Collateral Agent) 

By. 

Nr^^ CHRISTOPHER USAS 
DIRECTOR 

[Signature Page to Memorandum of A&R Secunty Agreement] 



STATE OF MISSOURI 

COUNTY OF JACKSON 
)SS 
) 

On this n of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the EVP & Chief Financial Officer of THE KANSAS CITY SOUTHERN RAILWAY COMPANY, 
tiiat the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact 
on behalf of said coiporation by authority of said corporation's Board of Directors, and Michael W. 
Upchurch acknowledged that the execution of the foiegoing instrumen^asjihe free^c^ and deed of said 
corporation. 

AFFIX SEAL o* i ^Vp / /> , MARYLYNVILLANUEVA 
^^••••0{, My Commission Expires 
if-mm-":-. June 3,2014 
=<&••. SEAL ̂ / Jackson Gounty 
' - ^ • j g p - l ^ ^ - - Commission II10980B37 

My commission expires; 

[Signature Page to Memorandum of A&R Security Agreement] 



)SS 
) 

STATE OF MISSOURI 

COUNTY OF JACKSON 

On this o of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he IS the EVP & Chief Financial Officer of KANSAS CITY SOUTHERN, that the foregoing instrument 
was signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation 
by authority of said corporation's Board of Directors, and Michael W. Upchurch (Acknowledged that the 
execution of the foregoing instrument was the fiee a( .̂and deed ofjsfdd corp6rg 

AFFIX SEAL 

My commission expires. / • ^ / / 

MARYLYNVILLANUEVA 
My Commission Expires 

June 3,2014 
Jackson County 

Commisston 1110980837 

[Signature Page to Memorandum of A&R Security Agreement] 



STATE OF MISSOURI 

COUNTY OF JACKSON 

) 
)SS 
) 

On this / of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP & Chief Financial Officer of GATEWAY EASTERN RAILWAY COMPANY, that the 
foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on 
behalf of said corporation by authority of said corporation's Board of Directors,^nd Michael W. 
Upchurch acknowledged that the execution of the foregoing instrument was tjie free^act and deed of said 
corporation. 

o « V « ! ' i / MARYLYNVILLANUEVA 

AFFIX SEAL # • • ; % ^ ' ^ ' ^ £ f ' ^ 
-^•NOfTAW'.*s June 3,2014 
--^. SEAL.if>^ Jackson County 

My commission expires •• ^h/if 

[Signature Page to Memorandum of A&R Security Agreement] 



STATE OF MISSOURI 

COUNTY OF JACKSON 

On this ^ of 

)SS 

) 

July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP, Chief Financial Officer & Treasurer of SOUTHERN DEVELOPMENT COMPANY, that 
the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on 
behalf of said corporation by authority of said corporation's Board of Directors, and Michael W. 
Upchurch acknowledged that the execution of the foregoing instrument was t^e free acrand deed of said 
corporation. 

AFFIX SEAL 
:*/NOTMWf.: 
i ^ \ SEAL Jf / 

June 3,2014 
Jackson County 

commission #10980837 

M y c o m m i s s i o n e x p i r e s : 

[Signature Page to Memorandum of A&R Security Agreement] 



STATE OF MISSOURI 

COUNTY OF JACKSON 

) 
)SS 

) 

On this Ji: of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP & Chief Financial Officer of THE KANSAS CITY NORTHERN RAILWAY COMPANY, 
that the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact 
on behalf of said corporation by authority of said corporation's Board of Directors, and Michael W. 
Upchurch acknowledged that the execution of the foregoing instrument was the free, act and deed of said 
corporation. 

AFFIX SEAL ;^--N0T/w-5Ii: 

UARYLVNVILIANUEVA 
Mv Commission Expires 

June3.2014 
Jackson County 

Commlsston 1110980837 

My commission expires 
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A. 

) 
)SS 
) 

of July, 2011, before me personally appeared in the City of Kansas City, 

STATE OF MISSOURI 

COUNTY OF JACKSON 

On this. 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP & Chief Financial Officer of TRANS-SERVE, INC., that the foregoing instmment was 
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by 
authority of said corporation's Board of Directors, and Michael W. Upchui-ch acknojvledged that the 
execution of the foregoing instrument was the free aot and deed of said^orpoi^ation.. 

AFFIX SEAL J 
Commlsston 

My commission expires: 

[Signature Page to Memorandum of A&R ScLunty Agreement] 



)SS 
) 

STATE OF MISSOURI 

COUNTY OF JACKSON 

On this A of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP, Chief Financial Officer & Treasurer of PABTEX, INC., that the foregoing instrument was 
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by 
authority of said corporation's Board of Directors, and Michael W. Upchurch acknowledged that the 
execution of the foregoing instrument was the free act and deed of said corporation. 

AFFIX «!PAI ^^m'/ik' MAFtYLYNVILLWlllW 
A F F I X S E A L ^ ' ^ . ' . ¥ < ^ , , K^comnrtssionExpires 

J^-'NOTAW'-r*': June3,2014 
" i iik.i§i Jackson County 

Commission 

My commission expires: ^ / ^ / ^ / 
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STATE OF MISSOURI ) 
) S S 

COUNTY OF JACKSON ) 

On this ^ of July, 2011, before me personally appeared in tlie City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP & Chief Financial OflFicei of KCS HOLDINGS I, INC., that the foregoing instrument was 
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by 
authority of said corporation's Board of Directors, and Michael W. Upchurch agknowledged that the 
execution of the foregoing instrument was th&free act and deed of said corporation. 

oViVHjfi.. MARYLYNVIOWUEVA 
A F F I X S E A L s - ^ ^ - - - K ^ ' , My Commission Expires 

^ ^ • m ^ ' ^ : - - June3,2014 
''*<si SEAL-'«fl jacksonCounty 
%^^m commission 910980837 XY^nW 

yi>l commission expires: ^/s/jf 

[Signature Page to Memorandum of A&R Security Agreement] 



) S S 
) 

STATE OF MISSOURI 

COUNTY OF JACKSON 

On this Q of July, 2011 , before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally loiown, who being by me duly sworn, says that 
he is the VP & Chief Financial Officer of KCS VENTURES I, INC., that the foregoing instrument was 
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by 
authority of said corporation's Board of Directors, and Michael W. Upchurch adinowledged that the 
execution of the foregoing instrument was th^ free acj and deed of sa i^ l^rppra t ic 

AFFIX SEAL ff/NOTMT/w^l 
' * ' ,SEAL. ig | 
' % 

June 3.2014 
Jackson County 

Commlsston 

My commission expires ires: ^ A / ^ 
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STATE OF MISSOURI 

COUNTY OF JACKSON 

On this / 

) 
)SS 

) 

of July, 2011, before me personally appeared in the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP, Chief Financial Officer & Treasurer of SOUTHERN INDUSTRIAL SERVICES, INC., that 
the foregoing instrument was signed and sealed on behalf of said corporation and, as attorney-in-fact on 
behalf of said corporation by authority of said corporation's Board of Directors, and Michael W. 
Upchurch acknowledged that the execution of the foregoing instminent was the free act.^and deed of said 
corporation. 

AFFIX SEAL ^^'\lVp;;;/ , MARYLYNVILLANUEVA 
AM IX bhAL S 0 P % MyCommisslonExpires 

% . SEAL, 

My commission expires: ' ^ / ^ / ) 

My 
June 3,2014 

JacksonCounty 
commission #10980837 
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STATE OF MISSOURI ) 
)SS 

COUNTY OF JACKSON ) 

On this a of July, 2011, before me personally appeared In the City of Kansas City, 
State of Missouri Michael W. Upchurch, to me personally known, who being by me duly sworn, says that 
he is the VP, Chief Financial Officer & Treasurer of VEALS, INC., that the foregoing instiiiment was 
signed and sealed on behalf of said corporation and, as attorney-in-fact on behalf of said corporation by 
authority of said corporation's Board of Directors, and Michael W. Upchurciji acknowledged that the 
execution of the foregoing instrument was the free a ^ and deed of said^rporatiom 

AFFIX SEAL 

N O T A I W ; * : June 3,2014 

--<«•. SEAL ^ ^ 

M y c o m m i s s i o n e x p h e s 

JacksonCounty 
Commission II109B0837 
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[PROVINCE OF ONTARIO ) 
)SS 

CITY OF TORONTO ) 

On this 12''' day of July, 2011, before me personally appeared m the City of Toronto, 
Province of Ontario, CHRISTOPHER USAS, to me personally known, who being by me duly sworn, 
says that he is a Director, Corporate Banking of THE BANK OF NOVA SCOTIA and that the foregoing 
instrument was signed and sealed on behalf of THE BANK OF NOVA SCOTIA 

Notary Public 

jNOTARIAL SEAL] 

My commission expires. N/A 

[Signature Page to Memorandum of A&R Security Agreement] 
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